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This listing of claims replaces all previous listings: 



AMENDMENTS 




(Currently amended) A compound of Formula I 




x 



w 



/ 



R 



I 



wherein W and X are independently selected from O, S.(0) n and NR 4 ; 



wherein ring A i5 M ghenylefi tionally contains a nitrogen at e** 

independently &t -- pe ^irt- ion 1, — 6 or 7 ; 
wherein n is 0, — l — cs g—S-y 
. wherein R is selected from 

a) substituted or unsubstituted 6-10 membered aryl, 

b) substituted or unsubstituted 5-6 membered heterocyclyl , 

c) substituted or unsubstituted 9-14 membered fused heterocyclyl, 

d) substituted or unsubstituted cycloalkyl, and 

e) substituted or unsubstituted cycloalkenyl , 



wherein substituted R is substituted with one or more 
substituents independently selected from halo, -OR 3 , -SR 3 , - 
C0 2 R 3 , -C(0)NR 3 R 3 , -C(0)R 3 , -NR 3 R 3 , oxo, -OC(0)R 3 , -S0 2 R 3 , - 
SO s NR 3 R 3 , -NR 3 C(0)OR 3 , -NR 3 C(0)R 3 , -NR 3 C (O) NR 2 R 3 , optionally 
substituted cycloalkyl, optionally substituted 4-6 membered 
heterocyclyl, optionally substituted phenyl, cyano, 
alkylaminoalkoxy, alkylaminoalkoxyalkoxy, nitro, and lower 
alkyl substituted with R s ; 



wherein R 1 is selected from 

a) substituted or unsubstituted 6-10 membered aryl, 

b) substituted or unsubstituted 4-6 membered heterocyclyl, 

c) substituted or unsubstituted 9-14 membered fused heterocyclyl, 

d) substituted or unsubstituted arylalkyl, and 
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e) substituted or unsubstituted heterocyclylalkyl, 

where substituted R 1 is substituted with one or more substituents 

selected from halo, -OR 3 , -SR 3 7 -S0 2 R 3 , -C0 2 R 3 , -C(0)NR 3 R 3 , - 

C(0)R 3 , -NR 3 R 3 , -S0 2 NR 3 R 3 , -NR 3 C (O) OR 3 , -NR 3 C(0)R 3 , optionally 

substituted 3-6 membered heterocyclyl , optionally 

substituted phenyl, alkylaminoalkoxyalkoxy, nitro, cyano, 

oxo, lower alkyl substituted with rS 

wherein R 2 is one or more substituents independently selected from H, 

halo, ^OR 3 , -SR 3 , -C0 2 R 3 , ~C<0)NR 3 r\ -C<0)R\ -NR 3 R 3 , -S0 2 R 3 , -S0 2 NR 3 R 3 , 
-NR 3 C(0)OR 3 , -NR 3 C(0)R 3 , -NR 3 C (O) NR 3 R 3 , optionally substituted 
cycloalkyl, optionally substituted 4-6 membered heterocyclyl , 
optionally substituted phenyl, cyano, alkylaminoalkoxy, 
alkylaminoalkoxyalkoxy, nitro, lower alkyl substituted with R 5 , 
lower alkenyl substituted with R 5 , and lower alkynyl substituted 
with R 5 ; 

wherein R 3 is independently selected from H, lower alkyl, lower 

aminoalkyl, lower alkylaminoalkyl, optionally substituted phenyl, 
optionally substituted 3-6 membered heterocyclyl, optionally 
substituted C 3 -C 6 -cycloalkyl , optionally substituted phenylalkyl, 
optionally substituted 3-6 membered heterocyclylalkyl , optionally 
substituted C 3 -C 6 cycloalkylalkyl, and lower haloalkyl; 

wherein R 4 is independently selected from H, and lower alkyl; and 

wherein R s is one or more substituents independently selected from H, 

halo, -OR 3 , .-SR 3 , -C0 2 R\ -C<0)NR 3 R 3 , -C<0)R 3 , -NR 3 R 3 f -S0 2 R 3 , -S0 2 NR 3 R 3 , 
-NR 3 c(0)OR 3 , -NR 3 C(0)R 3 , -NR 3 C (O) NR 3 R 3 , optionally substituted 
cycloalkyl, optionally substituted 4-6 membered heterocyclyl, 
optionally substituted phenyl, cyano, alkylaminoalkoxy, 
alkylaminoalkoxyalkoxy, nitro, lower alkyl, lower alkenyl and lower 
alkynyl ; 

and enantiomers, diastereomers, p harmaceutical lv acceptable 
^te»3g 4vativGa salts and solvates thereof; 



^w fehor providc d-e-ifek or X or w — io not filQ) n -^ea- ^ is £ and ¥ *• ■ jg N; 



bcngothiag -e 4 - o whan V* ia S and— ¥^ io N; 
• - further provided cither n or R* io not subotittutod iooij aete lonG when Y * 
±&—S and Y 4 " is N ; 






teeV-R* io not 2 ITQ a C - phonyl , m py ag g-olo 2,5 d -i-^ae— 
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■f-iAaf-fe-he^-provided R x is not benzyl when X is O, W is NH, Y 2 is O, Y 1 is 

N and R is 4 diethyl ami noe thoxy ) phenyl-?-^ 
further pro v-irdedr-ft * ia not be ?ray- l when io Nil, ¥ v — ic N and n re ~5~l3- 

chloro £- mothylphcny: H--ffi *C(- - 0) thiaaol 2 yl or bonsyl ; 
further pr o vided X and W-n3.ro not both s fr o) R ^he&-4^— ana-^H and Y ~ io N; 
further — p rovided R* io not pipcridinyl when X and W arc -Nttr-^ ifl Nil, 
N, R and R x arc optioanlly oubotittutcd phenyl and ring A h^ & 
flr itrogena at poaitiona 4 and G; - 
furchcr provided R, R*— em-d-a* arc not all pyridyl or all trisedyl 
wk-ea^g * io nii, Y '^ &v N and ring A h as- nitrogeng at positions 4-^Rd 

2. (Original) Compound of Claim 1 wherein W and X are 
independently selected from o and NR 4 . 

3. (Original) Compound of Claim l wherein W is O or NH. 

4. (Original) Compound of Claim 1 wherein X is O or NH. 

5. (Original) Compound of Claim 1 wherein W is NH, 

6. (Canceled) 

7. (Canceled) 

8. (Original) Compound of Claim 1 wherein R is selected from 
substituted or unsubstituted aryl selected from phenyl, naphthyl, 
indanyl, indenyl and tetrahydronaphthyl, substituted or unsubstituted 
5-6 membered heteroaryl, d_ 6 -cycloalkyl, and substituted or 
unsubstituted 9-14 membered bi cyclic or tricyclic heterocyclyl; 
wherein substituted R is substituted with one or more substituents 
independently selected from halo, -OR 3 , oxo, -SR 3 , -S0 2 R 3 , -C0 2 R 3 , - 
C(0)NR 3 R 3 , -C(0)R 3 , -NR 3 R 3 , -NH (d-C, alkylenylR 3 ) ; - (c r C 4 
alkylenyl)NR 3 R 3 , -S0 2 NR 3 R 3 , -NR 3 c(0)OR 3 , -NR 3 C(0)R*, amino -C lfc c 6 -alkyl , c x . 
C 6 -alkylamino-d_C 6 -alkyl, d-d-alkylamino-d-d-alkoxy, d.Cs-alkylamino- 
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, optionally substituted C 4 _ 6 -cycloalkyl, optionally 



substituted 5-6 membered heterocyclyl , optionally substituted phenyl, 
optionally substituted phenyl -d. 6 - alky 1 enyl , optionally substituted 5- 
6 membered heterocyclyl-d-d-alkylenyl, 5-6 membered heterocyclyl-C 2 .C 6 - 



haloalkyl; wherein R e and R f are independently selected from H and d-,- 
haloalkyl; wherein R 7 is selected from H, Ci-3-alkyl # optionally 
substituted phenyl - d-a - alkyl , 4-6 membered heterocyclyl, optionally 
substituted 4-6 membered heterocyclyl -d.C 3 - alkyl , d-3-alkoxy-d. 2 -alkyl 
and Cio-alkoxy-do-alkoxy-do-alkyl . 

9. (Original) Compound of Claim 1 wherein R is a substituted or 
unsubstituted ring selected from phenyl, indanyl, tetrahydronaphthyl, 
naphthyl, cyclohexyl, indazolyl, indolyl, 2, 1,3-berizothiadiazolyl, 
isoxazolyl, pyrazolyl, thiazolyl, thiadiazolyl , thienyl, pyridyl, 
pyrimidinyl, pyridazinyl, 2-oxo-l, 2-dihydroquinol-7-yl , 1-oxo-l, 2 , 3 , 4- 
tetr ahydro - i soquinolyl , 2,3- dihydro- 1 , 1 - dioxo -benzo [d] i sothiazolyl , 
isoindolyl, 2, 3 -dihydro-lH- indolyl , naphthyridinyl, benzothienyl, 
benzof uryl , 2 , 3 -dihydro-benzof uryl , benzodioxolyl , benzimidazolyl , 
benzoxazolyl, benzthiazolyl , i soquinolyl, quinolyl, 1,2,3,4- 
tetrahydro-isoquinolyl , tetrahydroguinolyl , 2 , 3 , 4 , 4a, 9 , 9a-hexahydro- 
1H-3 -aza- f luorenyl , 5,6, 7- trihydro- 1 # 2 , 4- triazolo [3 , 4 -a] isoquinolyl , 
ben2odioxanyl and quinazolinyl ; wherein substituted R is substituted 
with 1-3 substituents independently selected from bromo, chloro, 
fluoro, iodo, nitro, amino, cyano, aminoethyl, hydroxy, aminosulf onyl , 
4-methylpiperazinylsulfonyl, cyclohexyl, phenyl, phenylmethyl , 
morpholinylmethyl , methylpiperazinylmethyl , isopropyl- 
piperazinylmethyl, methylpiperazinylpropyl, morpholinylpropyl , 
methylpiperidinylmethyl, morpholinylethyl, l- (4-morpholinyl) -2 , 2- 
dimethylpropyl , piperidinylethyl , piperidinylmethyl , 
piperidinylpropyl, 1 - met hylpyrrolidinyl methyl , pyrrol i dinylpropyl , 



alkenylenyl, d_ 4 -alkyl, cyano, d-4-hydroxyalkyl, nitro and C a . 4 - 
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methylsulf onyl , methylcarbonyl , piperidinylmethylcarbonyl , 
methylpiperazinylcarbonylethyl, methoxycarbonyl, methyl, ethyl, 
propyl, isopropyl, butyl, tert-butyl, sec-butyl, trif luorotne thy 1 , 
pentaf luoroethyl, nonaf luorobutyl, .1, l-di (trif luoromethyl) -1- 
hydroxymetnyl , 1, l-di (trif luoromethyl) -1- (piperidinylethoxy) methyl , 
1, l-di (trif luoromethyl) -1- (methoxyethoxyethoxy) methyl, 1 - hydroxy e t hy 1 , 
2-hydroxyethyl, hydroxybutyl , dif luoromethoxy, trif luoromethoxy , 1- 
aminoethyl, 2-aminoethyl , 1- (N-isopropylamino) ethyl, 2- (N- 
isopropylamino) ethyl, dimethyl aminopropyl , dime thy laminoethoxy, 4- 
chlorophenoxy, phenyloxy, l-methylpiperdin-4-yloxy, piperdin-4-yloxy, 
piperidinylethoxy, morpholinylethyloxy , 4 -methylpiperazinylethoxy , 4 - 
isopropylpiperazinylethoxy , piperdin-4 -methoxy , 4 -methylpiperdin- 1 - 
ylmethoxy, l-methylpyrrolidin-2 -ylmethoxy, l-isopropylpyrrolidin-2- 
ylmethoxy, l-isopropylpyrrolidin-3 -ylmethoxy, l-methylpyrrolidin-3- 
ylmethoxy, 3- ( dime thylamino) pyrrol idin-l-ylethoxy, isopropoxy, methoxy 
and ethoxy. 

10. (Original) Compound of Claim l wherein R is 

wherein R x is selected from bromo, chloro, methyl, ethyl, propyl, 
isopropyl, butyl, tert-butyl, sec-butyl, trif luoromethyl, 
pentaf luoroethyl, l, l-di (trif luoromethyl ) -1-hydroxymethyl, 
trif luoromethoxy, dif luoromethoxy, isopropoxy, methoxy and ethoxy; and 
wherein R Y is selected from 4-methylpipera2inylsulf onyl, 
morpholinylmethyl, 4-methylpiperazinylmethyl , 4- 
methylpiperazinylpropyl, 4-isopropylpiperazinylmethyl , 4~ 
methylpiperidinylmethyl , 4 -aminopiperidinylmethyl , 4-methylamino- 
piperidinylmethyl , 4- dimethyl amino-piperidinylmethyl , 3 - 
dimethylaminopyrrolidin- l -ylmethyl , 1-methylpyrrolidin- 2 -ylmethyl , 
dimethylatninoethyl , dimethylaminoethoxy , piperidinylethoxy, 
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morpholinylethyloxy, 4-methylpiperazinylethoxy, 4- 

isopropylpiperazinylmethoxy, piperdin-4-methoxy, 4-methylpiperdin-l- 
ylmethoxy , 1 - met hylpyrrolidin- 2 -ylme thoxy , 1 -me thylpyrrol i din- 3 - 
ylmethoxy , 1 - i sopropylpyrrol idin- 2 -ylmethoxy , l - isopropylpyrrol idin- 3 - 
ylmethoxy, 3 - (dimethyl amino) pyrrolidin-l-ylethoxy, 2-(N,N- 
dimethyl amino) acetylamino and 2- <N, N-dimethylamino) ethylamino. 

11. (Currently amended) Compound of Claim 1 wherein R 1 is 
selected from 

substituted or unsubstituted 5-6 membered heteroaryl comp - rioing 

containing one or more nitrogen atoms, 
substituted phenyl, and 

substituted or unsubstituted 9-10 membered bicyclic or 13-14 
membered tricyclic heterocyclyl; 
wherein substituted R 1 is substituted with one or more substituents 
independently selected from halo, -OR 3 , -SR 3 , -SO2R 3 , -CO z R 3 , -C<0)NR a R 3 , 
-C(0)R 3 , -nr 3 r 3 , -so 2 nr 3 r 3 , -nr 3 c(o)or\ -nr 3 c(o)r 3 , optionally 
substituted 5-6 membered heterocyclyl, optionally substituted phenyl, 
nitro, cyano, Ci^-alkylamino-C^-alkoxy , and d^-alkyl substituted with 
R s . 

12. (Original) Compound of Claim 1 wherein R 1 is a substituted or 
unsubstituted ring selected from pyrazolyl, triazolyl, pyridyl, 
pyrimidinyl, triazinyl, pyridazinyl, substituted phenyl, indazolyl, 
indolyl, isoindolyl , quinolinyl , isoquinolinyl , benzotriazolyl, 
benzo[l,3]dioxolyl, , pyrrolo [2 , 3 -d] pyrimidin-4-yl, 2-oxo-l, 3-dihydro- 
pyrrolo [2 , 3-d] pyridin-4-yl , pyrazolo [2 , 3 ,b] pyridin-4-yl , imidazo [4,5- 
b] pyridin- 4 -yl , 2,3 -dihydrobenzof uryl , 2 -oxo- 1 , 2 -dihydroqpjdnolyl , 
naphthyridinyl and quinazolinyl ; wherein substituted R 1 is substituted 
with one or more substituents independently selected from halo, 
hydroxy, C^-alkyl, d^alkoxy, d-2-alkpxy-d-a-alkoxy, optionally 
substituted 5-6 membered heterocyclyl-C w -alkoxy, amino, d-2- 
alkylamino, aminosulf onyl, -NR 3 c(o)OR 3 , -NR 3 C(0)R 3 , optionally 
substituted 5-6 membered heterocyclyl, optionally substituted phenyl, 
nitro, cyano, Ci.^-alkylamino-d^-alkoxy, d_ 3 -alkylamino-Ci. 2 -alkyl , d-2- 
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alky 1 amino- C 2 - 3 -alkylamino, C^-hydroxyalkyl , C^-aminoalkyl, and C^- 
haloalkyl . 

13. (Original) Compound of Claim 1 wherein R 1 is a substituted or 
unsubstituted ring selected from 4-pyridyl, triazolyl, 4-pyrimidinyl , 
4-pyridazinyl, phenyl, 5-indazolyl, 4-quinolyl, indolyl, isoindolyl, 
benzotriazolyl, benzo [1,3] dioxolyl, pyrrolo [2 , 3-d] pyrimidin-4-yl , 2- 
oxo-1 , 3 -dihydro-pyrrolo [2 , 3 - d] pyridin-4 -yl , pyrazolo [2 , 3 , b] pyridin- 4 - 
yl, imidazo [4 , 5-b] pyridin-4-yl , pyrrolo [2, 3 -b] pyridin- 4 -yl, 2,3- 
dihydrobenzof uryl , 2-oxo-l, 2-dihydroquinol-7-yl , and 4-quinozalinyl ,- 
wherein substituted R 1 is substituted with one or more substituents 
independently selected from chloro, fluoro, bromo, hydroxy, methoxy, 
ethoxy, methoxyethoxy, amino, methylamino, ethylamino, 1- 
methylpiperidinylmethoxy, aminosulf onyl , dimethylaminoethoxy , 
piperdinylmethoxy, piperdin-l-ylethoxy, morpholinoethoxy, pyrrolidin- 
i-ylethoxy, 4-methylpiperazin-l-ylethoxy, dimethylaminoethylamino,. 
dime thylaminopropyl amino, methyl, ethyl, propyl, cyano, hydroxymethyl, 
aminomethyl, aminocarbonyl, nitro, trif luoromethyl, optionally 
substituted pipexidinyl , morpholinyl , optionally substituted 
piperazinyl, and optionally substituted phenyl. 

14. (Original) Compound of Claim X wherein R a is one or more 
substituents independently selected from H, halo, hydroxy, C^-alkoxy, 
C^-haloalkoxy, amino, Ci- 2 -alkylamino, optionally substituted 5-6 
membered heterocyclyl~C a _ 2 -alkylamino, aminosulf onyl , C 3 _ 6 -cycloalkyl, 
optionally substituted 5-6 membered heterocyclyl , optionally 
substituted phenyl, Ci^-alkyl, cyano, C^-hydroxyalkyl, C lt , 3 - 
carboxyalkyl, nitro, C 2 _ 3 -alkenyl , C 2 - a -alkynyl and C^-haloalkyl . 

15. (Original} Compound of Claim 1 wherein R 7 ' is one or more 
substituents independently selected from H, chloro, fluoro, bromo, 
hydroxy, methoxy, ethoxy, trif luoromethoxy , amino, dimethyl ami no, 
aminosulfonyl, carboxymethyl, cyclopropyl, optionally substituted 
phenyl, methyl, ethyl, propyl, cyano, hydroxymethyl , nitro, propenyl, 
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propynyl, trif luoromethyl and unsubstituted or substituted heteroaryl 
selected from thienyl, furanyl, pyridyl, imidazolyl, and pyrazolyl. 

16. (Original) Compound of Claim 1 wherein R 2 is H ; wherein R 3 is 
selected from H, C^-alkyl, phenyl, phenyl - Ci_ 4 -alkyl , 4-6 membered 
heterocyclyl, 4-6 membered heterocyclyl -C^a- alkyl, C 3 -C 6 cycloalkyl and 
c w -haloalkyl. 

17. (Original) Compound of Claim 1 wherein R 4 is independently 
selected from H, C^-alkyl, phenyl, 5-6 membered heterocyclyl , C 5 -C 6 
cycloalkyl, and Ci-^-haloalkl , 

18. (Currently amended) Compound of Claim 1 and pharmaceutical^ 
acceptable derivatives salts and solvates thereof selected from 

4 — {-2 — E-3 — (-^r— Mct^h y- 1 - pyrrol idin 2 ylmethoxy) — 4— pe nt a f luoroothyl 

phcny l-a-rei-H^ — 1H - bens imidas o l 5 y lewy- f- pyridine 2 carb oiKyT Lto aoid 
cRe*t hyl amide ; 

4— {2 — [3 - (2 MmathylamiR o-e^hox y) - a - trill uoro flse^vy^phe iiylaminQ] — 1H- 
bo- r-gimidaaol 5 ylo xy-} -pyar-i-di-y> e - 2 - carJ ae xylio ac i-d- mc^ayl-amarele-r 

4 — {-2 — [-3 — (1 Methyl pyrrol i dim — 2 - ylmofehoxy) — trif luoro roefefeyl-- 

phenyl amino] — ill bc - n grirHBH dazol 5 yloxy) — pyridine - 2 - oar boxy lie acid 
mothylami - ac r 

a [2 [a Chi or o 3 — (4 methyl pi ^e^agjb- n - l ylmothyl) phcny ^mjrHej — 1- 
methyl, Iff hcnsimid a- eol - - 5 - yloxy} pyridine 2 c a-gbo xylic acid 
m othylamidc; 

- U - Chloro 2 — Hh-me-t&y^r-^^pcraz in 1 ylmcthyl) pher*y-3r] — 15 — (quinolin 4 ■ 

ylojcy) — III bcnzimid cw Z f Ol - 2 ylj — amine ; 
[3 - (1 Methyl pyrr el-i-di n - 2 ylmethoxy) a trif luoromethyl phos ayM — £5— 

(quinolin a yloxy) III bensimi.da^e - 1 — 2 - yl] - amine; 
4- {2- [4-Chloro-3- (4 -methyl -piperazin- 1-ylmethyl ) -phenylamino] - 

benzoxazol-5-yloxy} -pyridine-2-carboxylic acid methylamide? 
4- {2- [4-Chloro-3- ( l -methyl -pyrr oli din- 2 -ylmethoxy) -phenylamino] - 

benzoxazol-5-yloxy} -pyridine- 2 -carboxylic acid methylamide; 
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[4-Chloro-3- ( 1 -methyl -pyrrol idin- 2- ylmethoxy) -phenyl] - [5- (quinolin-4- 

yloxy) -benzoxazol-2-yl] -amine; 
[3- (l-Methyl-pyrrolidin-2-ylmethoxy) -4 -trif luoromethyl -phenyl] - [5- 

(quinolin-4-yloxy) -benzoxazol-2 -yl] -amine; 
5- ( (6 p 7-bis (Methoxy) -4-qpainolinyl ) oxy) -N~ (4-chloro~3- ( (4-methyl-l- 

piperazinyl) methyl) phenyl) -1 , 3-benzoxazol-2-amine ? 
N- (4-chloro-3- ( (4-methyl-l-piperazinyl)methyl)phenyl) -5- (1H- 

pyrrolo [2 , 3 -b] pyridin-4-yloxy) -1,3 -benzoxazol -2 -amine ; 
N- (4-Chloro-3- ( ( ( (2s) - 1 -me thyl- 2 -pyrrol idinyl) methyl) oxy) phenyl ) -5- 

(lH-pyrrolo [2, 3-b] pyridin-4-yloxy) -1, 3-benzoxazol-2-amine; and 
4- ( (2- ( <4-Chloro-3- ( ( ( (2S) -1 -methyl -2- 

pyrrolidinyl ) methyl ) oxy) phenyl ) amino) - 7 - f luoro- 1 , 3 -benzoxazol - 5 - 

yl) oxy) -N-methyl-2-pyridinecarboxamide. 

19. (Currently amended) Compound of Formula II 



wherein W 1 and X are independently O or NH ; 
wherein is 0~€>r- NR~V 
whc rein u • 4?S—Q-, — 1 or 2 ; 
wherein R is selected from 

a) substituted or unsubstituted 6-10 membered aryl / 

b) substituted or unsubstituted 5-6 membered heterocyclyl, 

c) substituted or unsubstituted 9-13 membered fused heterocyclyl, 



d) substituted or unsubstituted cycloalkyl, 

wherein substituted R is substituted with one or more 
substituents independently selected from halo, -OR 3 , -SR 3 , - 
C0 2 R\ -C(0)NR 3 R 3 , -C(0)R 3 , -NR 3 R 3 , -S0 2 R 3 , -S0 2 NR 3 R 3 , -NR 3 C(0)OR 3 , 
-NR 3 C(0)R\ -NR 3 C(0)NR 3 R 3 , oxo, -OC(0)R 3 , optionally substituted 
cycloalkyl, optionally substituted 4-6 membered heterocyclyl, 
optionally substituted phenyl, cyano, alkylaminoalkoxy ; 




and 
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wherein R 1 is selected, from 

a) unsubstituted or substituted 5- or 6 -membered nitrogen - 

COntaining heteroaryl, 

b) unsubstituted or substituted 9- or 10-membered fused nitrogen- 

containing heteroaryl, and 

c) phenyl, 

where substituted R x is substituted with one or more substituents 



wherein R a is one or more substituents independently selected from H, 

halo, -OR*, -SR\ -C0 2 R 3 , -C(0)NR 3 R 3 , -C(0)R 3 , -NR 3 R 3 , -S0 2 R 3 , -S0 3 NR 3 R 3 , 
-NR 3 C(0)OR 3 , -WR a C(0)R 3 , -NR 5 C (0) NR 3 R 3 , optionally substituted 
cycloalkyl, optionally substituted 4-6 membered heterocyclyl , 
optionally substituted phenyl, cyano, alkylaminoalkoxy , nitro, and 
lower alkyl substituted with R s ; 

wherein R 3 is independently selected from H, lower alkyl, optionally 

. substituted phenyl, optionally substituted 3-6 membered 

heterocyclyl, optionally substituted C 3 -C s -cycloalkyl , optionally 

. substituted phenylalkyl, optionally substituted 3-6 membered 

heterocyclylalkyl , optionally substituted C 3 -C G cycloalkylalkyl , 

lower aminoalkyl, lower alkylaminoalkyl and lower haloalkyl? 

wherein R 4 is independently selected from H, and Ci- a alkyl; and 

wherein R e is one or more substituents independently selected from H, 

halo, -OR 3 , -SR 3 , -C0 2 R 3 , -CONR 3 R 3 , -COR 3 , -NR 3 R 3 , -S0 2 R 3 , -S0 2 NR 3 R 3 , 

-NR*C(0)OR 3 , -NR 3 C(0)R 3 , -NR 3 C (O) NR 3 R 3 , optionally substituted 

cycloalkyl, optionally substituted 4-6 membered heterocyclyl, 

optionally substituted phenyl, cyano, alkylaminoalkoxy and nitro; 

enantiomers, diastereomers and pharmaceutically acceptable derivotw ee 

salts and solvates thereof . 

20, (Original) Compound of Claim 19 wherein W 1 is NH. 



selected from halo, -OR 3 , -SR 3 , -S0 2 R\ -C0 2 R 3 , -C(0)NR 3 R 3 , - 
C(0)R 3 , -NR 3 R 3 , -S0 2 NR 3 R 3 , -NR 3 C (O) OR 3 , -NR 3 C(0)R 3 , optionally 
substituted 3-6 membered heterocyclyl, optionally 
substituted phenyl, nitro, cyano, oxo, and lower alkyl 
substituted with R*; 
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21. (Original) Compound of Claim 19 wherein X is O. 

22. (Withdrawn) Compound Of Claim 19 wherein X is NH. 
23 . (Canceled) 

24. (Original) Compound of Claim 19 wherein R is a substituted or 
unsubstituted ring selected from phenyl, indanyl, tetrahydronaphthyl , 
naphthyl, cyclohexyl, indazolyl, indolyl, 2, 1, 3-benzothiadia201yl, 
isoxazolyl, pyrazolyl, thiazolyl, thiadiazolyl, thienyl, pyridyl r 
pyrimidinyl , pyridazinyl, 2-oxo-l,2-dihydroquinol-7-yl, 1-oxo-l, 2 , 3 , 4- 
tetrahydro-isoquinolyl, 2,3 -dihydro-1, 1-dioxo-benzo [d] isothiazolyl, 
isoindolyl, 2 , 3 -dihydro-lH- indolyl, naphthyridinyl, benzothienyl , 
benzof uryl , 2 , 3 -di hydro -benzof uryl , benzodioxolyl ; benzimidazolyl r 
benzoxazolyl, benz thiazolyl , isoquinolyl, quinolyl, 1,2,3,4- 
tetrahydro-isoquinolyl , tetrahydroquinolyl , 2 , 3 , 4 , 4a , 9 , 9a-hexahydro- 
lH-3-aza-f luorenyl , 5, 6, 7 -trihydro-1 , 2 r 4-triazolo [3 , 4-a] isoquinolyl, 
benzodioxanyl and quinazolinyl ; wherein substituted R is substituted 
with 1-3 substituents independently selected from bromo, chloro, 
fluoro, iodo, nitro, amino, cyano, aminoethyl, hydroxy, aminosulf onyl, 
4 -methylpiperazinylsulf onyl , cyclohexyl , phenyl , phenylmethyl , 
morpholinylmethyl , methylpiperazinylmethyl , isopropyl- 
piperazinylmethyl , methylpiperazinylpropyl , morpholinylpropyl , 
me thylpiperidinyl methyl , morpholinylethyl , 1- (4 -morpholinyl) -2,2- 
dimethylpropyl , piperidinylethyl , piperidinylmethyl, 
piperidinylpropyl , 1 -methyl pyrrolidinylmethyl , pyrrol idinylpropyl , 
methyl sulf onyl, methylcarbonyl, piperidinylmethylcarbonyl , 
methylpiperazinylcarbonylethyl, methoxycarbonyl , methyl, ethyl, 
propyl, isopropyl, butyl, tert-butyl, sec-butyl, trif luoromethyl , 
pentaf luoroethyl, nonaf luorobutyl , 1 , l-di (trif luoromethyl) -1- 
hydroxymethyl, 1, l-di (trif luoromethyl) -l- (piperidinylethoxy) methyl, 
1 , l-di (trif luoromethyl) -1- (methoxyethoxyethoxy) methyl , 1- hydroxy ethyl , 
2 -hydroxy ethyl, hydroxybutyl , dif luoromethoxy, trif luoromethoxy, l- 
aminoethyl, 2 -aminoethyl , l- (N-isopropylamino) ethyl , 2- (N- 
isopropylamino) ethyl , dime thyl ami nop ropyl , dimethyl aminoethoxy, 4 - 
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chlorophenoxy , phenyloxy, l-methylpiperdin-4-yloxy, piperdin-4 -yloxy , 
piperidinylethoxy, morpholinylethyloxy, 4-methylpiperazinylethoxy , 4- 
isopropylpiperazinylethoxy, piperdin-4 -methoxy, 4-methylpiperdin-l- 
ylmethoxy , 1 -me thylpyrrol idin- 2 - y line thoxy r 1 - i sopropylpyr rolidin - 2 - 
ylmethoxy, 1-isopropylpyrrolidin- 3 -ylmethoxy, l-methylpyrrolidin-3 - 
ylmethoxy, 3- (dimethyl amino) pyrrolidin-l-ylethoxy # isopropoxy, methoxy 
and ethoxy. 

2S. (Original) Compound of Claim 19 wherein R is 



wherein R x is selected from bromo, chloro, methyl, ethyl, propyl, 
isoprdpyl, butyl, tert -butyl, sec-butyl, trif luoromethyl, 
pentaf luoroethyl, 1, 1-di (trif luoromethyl) -1-hydroxymethyl, 
trif luoromethoxy, difluorome thoxy, isopropoxy, methoxy and ethoxy; and 
wherein R y "is selected from 4-methylpiperazinylsulf onyl, 
morpholinylmethyl , 4 -methylpiperazinylmethyl , 4 - 
methylpiperazinylpropyl, 4-isopropylpiperazinylmethyl , 4- 
methylpiperidinylmethyl, 4-aminopiperidinylmethyl, 4 -me thy 1 amino - 
piper idinylmethyl , 4 -dimethyl amino -piper idinylme thy 1 , 3- 
dimethylaminopyrrolidin-l-ylmethyl , l-methylpyrrolidin-2-ylmethyl , 
dimethylaminoethyl, dime thyl am inoe thoxy , piperidinylethoxy, 
morpholinylethyloxy, 4-methylpiperazinylethoxy, 4- 

isopropylpiperazinylmethoxy, piperdin-4 -methoxy, 4-methylpiperdin-l- 
ylmethoxy, 1-methylpyxrolidin- 2 -ylmethoxy, l-methylpyirolidin-3 - 
ylmethoxy, l -i sopropylpyr roli din-2 -ylmethoxy, l- i sopropylpyr rolidin- 3 - 
ylmethoxy, 3- ( dime thylamino) pyrrol idin- l-yle thoxy , 2- (N,N- 
dimethylamino) acetylamino and 2- (N, N-dimethylamino) ethylamino. 

26. (Withdrawn) Compound of Claim 19 wherein R is substituted or 
unsubstituted 5-6 membered heterocyclyl . 
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27. (Withdrawn) Compound of Claim 19 wherein R is substituted or 
unsubstituted 9-11 membered fused heterocyclyl . 

2B. (Withdrawn) Compound of Claim 19 wherein R 1 is selected from 
unsubstituted or substituted 5- or 6 -membered nitrogen- containing 
heteroaryl . 

29. (Withdrawn) Compound of Claim 19 wherein R 1 is selected from 
unsubstituted or substituted phenyl. 

30. (Original) Compound of Claim 19 wherein R 1 is selected from 
unsubstituted or substituted 9- or 10-membered nitrogen- containing 
partially saturated heterocyclyl and unsubstituted or substituted 9- 
ojt 10-membered nitrogen- containing heteroaryl. 

31. (Original) Compound of Claim 19 wherein R 1 is a substituted 
or unsubstituted ring selected from 4-pyridyl, triazolyl, 4- 
pyriraidinyl, 4-pyridazinyl , phenyl, 5- indazolyl , 4-guinolyl, indolyl, 
isoindolyl, benzotriazolyl , benzo [1, 3] dioxolyl, pyrrolo[2,3- 
d]pyrimidin-4-yl, 2-oxo-l, 3 - di hydro -pyrrol o [2 , 3-d] pyridin-4-yl , 
pyrazolo [2 , 3 , b] pyridin-4 -yl , imidazo [4 , 5 -b] pyridin- 4 -yl , pyrrolo [2,3- 
b] pyridin-4 - y 1 , 2,3- dihydrobenz of uryl , 2 - oxo-l , 2 - dihydroquinol - 7 -yl , 
and 4-quinozalinyl; wherein substituted R 1 is substituted with one or 
more substituents independently selected from chloro, fluoro, bromo, 
hydroxy, me thoxy, ethoxy, methoxyethoxy, amino, methylamino, 
ethylamino , 1 -methylpiperidinylmethoxy , aminosulf onyl , 
dimethylaminoe thoxy, piper dinylmethoxy, piper din- 1-yl ethoxy, 
morpholinoethoxy, pyrrolidin-l-ylethoxy, 4 -methylpiperazin-l-yl ethoxy, 
dimethyl ami noe thylamino , dimethylaminopropylamino , methyl , ethyl , 
propyl > cyano, hydroxymethyl , ami nomethyl, amino car bony 1, nitro, 
trifluoromethyl, optionally substituted piperidinyl, morpholinyl, 
optionally substituted piperazinyl, and optionally substituted phenyl. 
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32. (Canceled) 



33. (Currently amended) Compound of Claim 19 wherein W 1 and X are 
independently O or NH; 
wherein ip 0 or NH; 
wherein R is selected from 

a) substituted or unsubstituted 6-10 membered aryl, 

b) substituted or unsubstituted 5-6 membered hete ro eye lyl , 

c) substituted or unsubstituted 9-13 membered fused heterocyclyl , 
and v 

d) substituted or unsubstituted cycloalkyl, 

wherein substituted R is substituted with one or more 
substituents independently selected from halo, -OR 3 , -SR 3 , - 
CO a R 3 , -C(0)NR 3 R 3 , -C(0)R 3 ,. -NR 3 R 3 , -SQ 2 R 3 , -S0 2 NR 3 R 3 , -NR 3 C(0)OR 3 , 
-NR 3 C(0)R\ -NR 3 C(6)NR 3 R 3 , oxo, -0C(O)R\ optionally substituted 
cycloalkyl, optionally substituted 4-6 membered heterocyclyl, 
optionally substituted phenyl, cyano, alkylaminoalkoxy, 
alkylaminoalkoxyalkoxy, nitro and lower alkyl substituted with 

wherein R 1 is selected from 

a) unsubstituted or substituted 5- or 6 -membered nitrogen- 

containing heteroaryl; 

b) unsubstituted or substituted 9- or 10 -membered fused nitrogen- 

containing heteroaryl, and 

c) phenyl, 

where substituted R 1 is substituted with one or more substituents 

selected from halo, -OR 3 , -SR 3 , -S0 2 R 3 , -C0 3 R 3 , -C(0)NR 3 R 3 , - 

C(0)R 3 , -NR 3 R\ -SOjNR^ 3 , -NR 3 C(0)OR 3 , -NR 3 C (0) R 3 , optionally 

substituted 3-6 membered heterocyclyl, optionally 

substituted phenyl, nitro, cyano, oxo, and lower alkyl 

substituted with R 6 ; 

wherein R 3 is one or more substituents independently selected from H, 

halo, -OR 3 , -SR 3 , -C0 2 R 3 , -C(0)NR 3 R 3 , -C<0)R% -NR 3 R 3 , -S0 2 R 3 , -S0 2 NR 3 R 3 , 
-NR 3 C{0)OR 3 , -NR 3 C(0)R 5 , -NR 3 C (Q) NR 3 R 3 , optionally substituted 
cycloalkyl, optionally substituted 4-6 membered heterocyclyl, 
optionally substituted phenyl, cyano, alkylaminoalkoxy, nitro, and 
lower alkyl substituted with R 6 ; 

wherein R 3 is independently selected from H, lower alkyl, optionally 

substituted phenyl, optionally substituted 3-6 membered 
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heterocyclyl, optionally substituted C 3 -C fi -cycloalkyl , optionally 
substituted phenylalkyl, optionally substituted 3-6 membered 
heterocyclylalkyl, optionally substituted C 3 -C G cycloalkylalkyl, 
lower aminoalkyl, lower alkylaminoalkyl and lower haloalkyl; 
wherein R 4 is independently selected from H # and C x . a alkyl; and 
wherein R 6 is one or more substituents independently selected from H , 
halo, -OR 3 , -SR 2 , -CO a R 3 , -CONR 3 R 3 , -COR 3 , -NR*R\ -S0 2 R 3 , -SO^NR'r 3 , 
-NR 3 C(0)OR 3 , -NR 3 C(0)R 3 , -NR 3 C (O) NR 3 R 3 , optionally substituted 
cycloalkyl, optionally substituted 4-6 membered heterocyclyl, 
optionally substituted phenyl, cyano, alkylaminoalkoxy and nitro,- 
enantiomers , diastereomers and pharmaceutically acceptable derivatives 

s alts and solvates thereof; 
paee-v^-ed— R 1 io not 5 — H-2-Hg hloro ■ 6 niQthylphcn> ^aTOr nQCQ.rbonyl ) th lr>z ol - 2 ■ 

y^r- whon r ia Nil; w i o- Nri and X ia mh 
fe^ Qr provided R 1 ' io not 2 — ( substituted - ^fflinoQarbonyl) p y y id - a - yl when 

£ grthor p rovided R 1 is not 2- (substituted aminocarbonyl)pyrid-4-yl when 
Y 2 is O and when R is phenyl or substituted phenyl. 

34. (Original) Compound of 'claim 33 wherein R is a substituted or 

i 

unsubstituted ring selected from| phenyl , indanyl, tetrahydronaphthyl , 
naphthyl , cyclohexyl , indazolyl , j indolyl , 2 , 1 , 3 -benzothiadiazolyl , 
isoxazolyl, pyrazolyl, thiazolyli thiadiazolyl , thienyl, pyridyl, 
pyrimidinyl, pyridazinyl, 2-oxo-l , 2~dihydroquinol-7~yl , l-oxo-1, 2 , 3 , 4- 
tetrahydro-isoquinolyl, 2 , 3-dihyelro-l, 1-dioxo-benzo [d] isothiazolyl , 
isoindolyl, 2 , 3 -dihydro-lH- indolyl, naphthyridinyl , benzothienyl , 
benzofuryl, 2 , 3-dihydro-benzofuryl , benzodioxolyl , benzimidazolyl, 
benzoxazolyl, benzthiazolyl , isoguinolyl, quinolyl, 1,2,3,4- 
tetrahydro-isoquinolyl , tetrahydroquinolyl , 2,3,4,4a, 9 , 9a-hexahydro- 
1H-3 -aza-f luorenyl, S , 6 , 7-trihydro-l , 2 , 4-triazolo [3 , 4-a] isoquinolyl , 
benzodioxanyl and quinazolinyl ; wherein substituted R is substituted 
with 1-3 substituents independently selected from bromo, chloro, 
fluoro, iodo, nitro, amino, cyano, aminoethyl, hydroxy, aminosul f onyl , 
4-methylpiperazinylsulfonyl, cyclohexyl, phenyl, phenylmethyl , 
morpholin- 4 -ylmethyl , 4 -methylpiperaz in- 1 -ylmethyl , 4 - isopropyl - 
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piperazin- 1 -ylme thyl , 4 -methylpiperaz in- 1 -ylpropyl , morphol in- 4 - 
ylpropyl, methylpiperidinylinethyl , moirpholin-4-ylethyl, 1- (4- 
morpholinyl) - 2 , 2-dimethylpropyl , piper idinyl ethyl , piperidinylmethyl , 
. piperidinylpropyl, 4- ( dime thy laminoe thyl) piperazin- 1-ylmethyl , 1- 
me thy lpyrrol idinyl me thyl , pyrrolidinylpropyl , methyl sulfonyl , 
methylcarbonyl , piperidinylmethylcarbonyl , 

methylpiperazinylcarbonylethyl , methoxycarbonyl , methyl , ethyl , 
propyl, isopropyl, butyl, tert- butyl, sec -butyl, trif luoromethyl, 
pent afluoroe thyl > nonaf luorobutyl, 1, 1-di (trif luorome thyl) -1- 
hydroxymethyl, 1, 1-di (trif luorome thyl) -1- (piperidinylethoxy) methyl, 
1, 1-di (trif luoromethyl) -1- (methoxyethoxyethoxy) methyl, 1-hydroxyethyl , 
2-hydroxyethyl, hydroxybutyl , dif luoromethoxy, trif luoromethoxy, 1- 
aminoethyl, 2 -aminoethyl , 1- (N- isopropyl amino) ethyl , 2- (N- 
isopropylamino) ethyl , dimethylaminopropyl , dimethylaminoethoxy , 
diethylaminoethoxy , 4 - chlorophenoxy , phenyl oxy , 1 -methylpiperdin- 4 - 
yloxy, piperdin-4-yloxy, piperidinylethoxy, morpholin-4-ylethyloxy, 4- 
methylpiperazin-l-ylethoxy, 4-isopropylpiperazinylethoxy, piperdin-4- 
ylmethoxy, 4 -methylpiperdin-l-ylmethoxy, l-methylpiperdin-4-ylmethoxy, 
l-isopropylpiperdin-4-ylmethoxy, 1 -methyl pyrrolidine 2 -ylme thoxy, 1- 
isopropylpyrrolidin-2-ylmethoxy, l-isopropylpyrrolidin-3 -ylmethoxy, 1- 
pyrrolidinylmethoxy , l-pyrrolidinylethoxy, l-methylpyrrolidin-3 - 
ylmethoxy, 3- (dime thyl amino )pyrrolidin-l-ylethoxy, 2- 
tetrahydrofurylmethoxy, isopropoxy, methoxy and ethoxy. 

35. (Original) Compound of Claim 33 wherein R is 




wherein R x is selected from bromo, chloro, methyl, ethyl, propyl, 

isopropyl, butyl, tert -butyl, sec -butyl, trif luoromethyl , 

pentaf luoroethyl, 1, 1-di (trif luoromethyl) -1-hydroxymethyl, 

trif luoromethoxy, dif luoromethoxy, isopropoxy, methoxy and ethoxy; and 
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wherein R y is selected from H, 4-raethylpiperazinylsulf onyl , 
trif luoromethyl, morpholinylmethyl, 4-methylpiperazinylmethyl , 3- 
dimethylaminopyrrolidin-l-ylmethyl, 4 -methylpiperazinylpropyl , 4- 
isopropylpiperazinylmethyl , 4-methylpiperidinylmethyl , 4- 
aminopiperidinylmethyl, 4-methylamino-piperidinylmethyl, 4- 
dimethylamino-piperidinylmethyi, l-methylpyrrolidin-2 -ylmethyl , 
dimethylaminoethyl , dimethylaminoethoxy, piperidinylethoxy , 
morpholinylethyloxy, 4-methylpiperazin-l-ylethoxy, 4- 
( dimethylaminoethyl ) piperazin- 1 -ylmethyl , 4 - 

isopropylpiperazinylmethoxy, piperdin- 4 -ylmethoxy, 4-methylpiperdin-l- 
ylmethoxy , l -me thy lpiperdin - 4 -ylmethoxy , 1 - i sopropylpiperdin- 4 - 
ylmethoxy, 1-pyrrolidinylmethoxy, 1 -pyrrol idinylethoxy, 1- 
methylpyrrolidin- 2 -ylmethoxy , 1 -methylpyrrolidin- 3 -ylmethoxy , 1- 
isopropylpyrrolidin-2 -ylmethoxy, l-isopropylpyrrolidin-3 -ylmethoxy, 3- 
( dimethyl amino) pyrrol idin-l-ylethoxy, 2-tetrahydrof urylmethoxy, 
diethylaminoethoxy, 2- (N,N- dimethyl amino) acetyl amino and 2- (N,N- 
dimethylamino) ethylamino. 

36. (Original) Compound of Claim 33 wherein R 1 is a substituted 
or unsubstituted ring selected from 4-pyridyl, trxazolyl, 4- 
pyrimidinyl, 4-pyridazinyl , phenyl, 6-indazolyl, 4-quinolyl, indolyl, 
isoindolyl, benzotriazolyl , benzo [1,3] dioxolyl, pyrrolo[2,3- 
d] pyrimidin-4-yl , 2-oxo-l , 3 -dihydro -pyrrol o (2 , 3 -d] pyridin-4-yl , 
pyrazolo[2,3,b]pyridin-4-yl, imidazo [4 , S -b] pyridin-4-yl , pyrrolo[2,3- 
b]pyridin-4-yl, 2 , 3 -dihydrobenzofuryl , 2-oxo-l, 2-dihydroquinol-7-yl , 
and 4-quinazolinyl; wherein substituted R 1 is substituted with one or 
more substituents independently selected from chloro, fluoro, bromo, 
hydroxy, methoxy, ethoxy, methoxyethoxy , amino, methylamino, 
ethylamino, 1-methylpiperidinylmethoxy, aminosulf onyl, 
dimethylaminoethoxy, piperdinylmethoxy, piperdin-l-ylethoxy , 
morpholinoethoxy, pyrrolidin-l-yl ethoxy, 4 -methylpiperazin-i-ylethoxy, 
methylaminocarbonyl , 1 -pyrrolidinylbutylaminocarbonyl , 
dimethylaminoethylamino , dimethylaminopropylamino , methyl , ethyl , 
propyl, cyano, hydroxymethyl , aminomethyl, aminocarbonyl , nitro, 
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trif luoromethyl, optionally substituted piperidinyl , morpholinyl, 
optionally substituted piperazinyl / and optionally substituted phenyl. 

37. (Currently amended) Compound of Claim 3 3 wherein R 1 is 
selected from unsubstituted or substituted 9- or 10-membered fused 
nitrogen- containing heteroaryl ; enantiomers , diastereomers and 
pharmaceutically acceptable e^H.- va - tivQG sal e s an d! solvat es thereof. 

38. (Currently amended) Compound of Claim 33 wherein R 1 is a 
substituted or unsubstituted ring selected from 6-indazolyl, 4- 
quinolyl , pyrrolo [2 , 3-d] pyrimidin-4-yl , 2-oxo-l , 3 -dihydro-pyrrolo [2,3- 
d]pyridin-4-yl, pyrazolo[2,3,b]pyridin-4-yl, imidazo [4, 5-b]pyridin-4~ 
yl, pyrrolo[2,3-b]pyridin-4-yl, 2-oxo-l , 2-dihydroquinol-7-yl , and 4- 
quinazolinyl ; enantiom e rs , diastereomer s and pharmaceutically 
acceptable derivatives salts and solvates thereof. 



39. (Withdrawn) Compound of Claim 33 wherein R 1 is a substituted 
or unsubstituted pyrrolo [2 , 3-b] pyridin~4-yl ; and pharmaceutically 
acceptable derivatives thereof. 

40. (Currently amended) Compound of Claim 33 wherein R 1 is a 
substituted or unsubstituted 4-quinolyl; enant iom ers , diastereo mers 
and pharmaceutically acceptable de- rivativca ^ sal ts and sol vates 
thereof . 

41. (Withdrawn) Compound of Claim 33 wherein R 1 is a substituted 
or unsubstituted 4 -quinazolinyl ; and pharmaceutically acceptable 
derivatives thereof. 

42. (Withdrawn) Compound of Claim 33 wherein R 1 is a substituted 
or unsubstituted pyrrolo [2 , 3 -d] pyrimidin-4-yl ; and pharmaceutically 
acceptable derivatives thereof. 

43. (Original) Compound of Claim 33 wherein R 7 is H or CI . 
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44.- (Currently amended) Compound of Claim 1 and 
pharmaceutical ly acceptable dcrivativca gaits and solvates thereof 
selected £rom 

[4 Chloro 3 ( w ts-hy^ piporasi n l ylmczthyl) p henyl- } [ 5 {6 , -3— 
d.iTDctho - xyqu4-n olin 1 y lox y) III -2 yl ] amine ; 

[4-Chloro-3- ( (2S) -l-methylpyrrolidin-2 -ylmethoxy) -phenyl] - [5- (2- 

methylamino-pyridin-4-yloxy) -benzoxazol-2-yl] -amine; 
4- {2- [4-chloro-3- ( (2S) -1-methylpyrrolidin- 2 -ylmethoxy) -phenylamino] 

benzoxazol-5 -yloxy} -pyridine- 2 -carboxylic acid amide; 
4- {2- [4 -Chloro- 3- (l-methylpiperidin-4 -ylmethoxy) -phenylamino] - 

benzoxazol-5-yloxy}-pyridine-2-caxboxylic acid methylamide ; 
4- {2- [4 -Chloro- 3- (piperidin-4 -ylmethoxy) -phenylamino] -benzoxazol-5- 

ylOxy}-pyridine-2-carboxylic acid methylamide; 
4-{2- [4-Chloro-3- ( l-i sopropylpiperidin- 4 -ylmethoxy) -phenylamino] - 

benzoxazol-5-yloxy}-pyridine-2-carboxylic acid methylamide; 
4- [2-{4-Chloro-3- [4- (2 -dimethyl ami no- ethyl) -piper a z in- 1-yl methyl] - 

phenylamino} -benzoxazol-5 -yloxy) -pyridine-2 -carboxylic acid 

methylamide; 



methylamide ? 

4- {2- [4 -Chloro- 3- (2 -dime thy 1 amino -ethoxy) -phenylamino] -benzoxazol-5- 

yloxy} -pyridine-2 -carboxylic acid methylamide; 
4- {2- [4-Chloro-3- ( (23) -1-isopropyl-pyrrolidin- 2 -ylmethoxy) - 

phenylamino] -benzooxazol~5-yloxy}-pyridine-2-carboxilic acid 

methylamide; 

[4-Chloro-3- (4 -methyl -piperazin-1 -ylmethyl ) -phenyl] - [7-chloro-5- 

(quinolin-4-yloxy) -benzoxazol-2-yl] -amine,- 
[4-Chloro-3- (1-methylpyrrolidin- 2 -ylmethoxy) -phenyl] - [5- (6,7- 

dimethoxyquinolin-4-yloxy) -benzoxazol-2-yl] -amine; 
[4 -Chloro- 3- (l-methyl-pyrrolidin-2 -ylmethoxy) -phenyl] - [5- (5,7- 

dimethoxy-quinazolin-4-yloxy) -benzoxa2o!-2-yl] -amine; 
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[4-Chloro-3- (3 -dime thy lamino- pyrrol i din- 1-ylmethyl) -phenyl] - [5- (ltt- 
pyrrolo [2, 3 ~b] pyridin-4-yloxy) -benzoxazol-2-yl] -amine; 

[4-Chloro-3- ( l-isopropylpyrrolidin-2-ylmethoxy) -phenyl] - [5- (1H- 
pyrrolo [2, 3-i>] pyrid.in-4-yloxy) -benzoxazol - 2-yl] -amine; and 

[4-Chloro-3- (1-methyl -piperidin-4 -ylmethoxy) -phenyl] - [5- (1H- 
pyxrolo [2,3-b]pyridin-4-yloxy) -benzoxazol -2-yl] -amine ; and 

( 4 - Chi orophcnyl ) — ^5 — (5,7 dimothoxy - quinagolin <L yloxy) — 3bH- 



wherein W 1 and x are independently O or NH; 
wherein R is selected from 

a) substituted or unsubstituted 6-10 membered aryl r 

b) substituted or unsubstituted S-6 membered heterocyclyl, 

c) substituted or unsubstituted 9-13 membered fused heterocyclyl , 



d) substituted or unsubstituted cycloalkyl, 

wherein substituted R is substituted with one or more 
substituents independently selected from halo, -OR 3 , *-SR 3 , - 
C0 2 R 3 , -C(0)NR 3 R\ -C(0)R 3 , -NR 3 R 3 # -S0 2 R 3 , -S0 2 NR 3 R 3 , -NR 3 C(0)OR 3 , 
-NR 3 C(0)R\ -NR 3 c<0)NR 3 R 3 , oxo, -OC(0)R 3 , optionally substituted 
cycloalkyl, optionally substituted 4-6 membered heterocyclyl, 
optionally substituted phenyl, cyano, alkylaminoalkoxy, 
alkylaminoalkoxyalkoxy, nitro and lower alkyl substituted with 



wherein R la is selected from unsubstituted or substituted 9- or 10- 

membered fused nitrogen- containing heteroaryl, and where substituted 
R 1 - is substituted with one or more substituents selected from halo, 
-orV-sr 3 , -S0 2 r\ -CO a R 3 , -C(0)R 3 , -NR 3 R 3 , -S0 2 NR s R 3 , -NR 3 C(0)OR 3 , - 
NR 3 C(0)R 3 , optionally substituted 3-6 membered heterocyclyl, 




45. (Currently amended) Compound of Formula III 




and 
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optionally substituted phenyl, nitro, cyano, oxo, and lower alkyl 
substituted with R s ; 

wherein R 2 is one or more substituents independently selected from H, 

halo, -OR 3 , -SR 3 , -C0 2 R 3 , -C(0)NR 3 R 3 , -C(0)R 3 , -NR 3 R 3 , -S0 2 R 3 , -S0 2 NR 3 R 3 , 
-NR 3 C(O)0R 3 , -MR 3 C(0)R 3 , -NR 3 C (O) NR 3 R 3 , optionally substituted 
cycloalkyl, optionally substituted 4-6 membered heterocyclyl, 
optionally substituted phenyl, cyano, alkylaminoalkoxy, nitro, and 
lower alkyl substituted with R 6 ; 

wherein R 3 is independently selected from H, lower alkyl, optionally 

substituted phenyl, optionally substituted 3-6 membered 

heterocyclyl, optionally substituted Qj ^C G - cycloalkyl , optionally 

substituted phenylalkyl, optionally substituted 3-6 membered 

heterocyclylalkyl, optionally substituted C 3 -C 6 cycloalkylalkyl f 

lower aminoalkyl, lower alkylaminoalkyl and lower haloalkyl; 

wherein r* icj indep e ndently oelcotod fr e ro - n, and C ,^ alkyl; and 

wherein R* is one or more substituents independently selected from H, 

halo, -OR 3 , -SR\ -C0 2 R 3 , -CONR 3 * 3 , - COR 3 , -NR 3 R 3 , -S0 2 R 3 , -S0 2 NR 3 R 3 , 

-NR 3 C{0)OR\ -NR 3 C(0)R 3 , -NR 3 C(0)NR 3 R 3 , optionally substituted 

cycloalkyl, optionally substituted 4-6 membered heterocyclyl, 

optionally substituted phenyl, cyano, alkylaminoalkoxy and nitro ; 

gnant xomerS/ diastereomers and pharmaceutically acceptable derivatives 

salts and solvates thereof . 

46. (Original) Compound of Claim 45 wherein R is a substituted or 
unsubstituted ring selected from phenyl, indanyl, tetrahydronaphthyl, 
naphthyl, cyclohexyl, indazolyl , indolyl, 2 , 1 , 3 -benzothiadiaaolyl , 
isoxazolyl, pyra2olyl, thiazolyl, thiadiazolyl , thienyl, pyridyl, 
pyr imidinyl , pyxidaz inyl , 2 - oxo - 1 , 2 -dihydr oquinol - 7 -yl , 1 - oxo -1,2,3,4- 
tetrahydro- isoquinolyl , 2 , 3-dihydro-l, l-dioxo-benzo [d] isothiazolyl, 
isoindolyl, 2 , 3 -dihydro-lH- indolyl , naphthyridinyl , benzothienyl , 
benzof uryl , 2,3 -di hydro -benzof uryl , benzodioxolyl , benzimidazolyl , 
benzoxazolyl, benz thiazolyl , isoquinolyl, quinolyl, 1,2,3,4- 
tetrahydro- isoquinolyl, tetrahydroquinolyl, 2,3,4,4a, 9, 9a-hexahydro- 
lH-3-aza-f luorenyl, 5 , 6 , 7-trihydro-l , 2 , 4-triazolo [3 , 4-a] isoquinolyl, 
benzodioxanyl and quinazol inyl; wherein substituted R is substituted 
with 1-3 substituents independently selected from bromo, chloro, 
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fluoro, iodo, nitro, amino, cyano, aminoethyl, hydroxy, aminosulf onyl , 
4-methylpiperazinylsulfonyl, cyclohexyl, phenyl, phenylmethyl , 
morpholin-4-ylmethyl, 4-methylpiperazin-l-ylmethyl , 4-isopropyl- 
piperazin-l-ylmethyl, 4-methylpiperazin-l-ylpropyl , morpholin-4- 
ylpropyl, me thylpiperidinyl methyl, morpholin-4-ylethyl , 1- (4- 
morpholinyl) -2,2 -dime thy lpropyl , piperidinylethyl , piperidinylmethyl , 
piperidinylpropyl, 4- ( dimethyl aminoethyl) pipe raz in- 1-ylme thy 1 , 1- 
methylpyrrolidinylmethyl , pyrrol idiny lpropyl , methylsulf onyl , 
methylcarbonyl , piperidinylmethylcarbonyl , 

methylpiperazinylcarbonylethyl , methoxycarbonyl f methyl , ethyl , 
propyl , isopropyl , butyl , tert-butyl , sec-butyl , trif luoromethyl , 
pentaf luoroethyl, nonaf luorobutyl , 1, 1-di ( trif luoromethyl) -1- 
hydroxymethyl , 1, 1-di (trif luoromethyl) -1- (piperidinylethoxy) methyl, 
1, 1-di (trif luoromethyl) -1- (methoxyethoxyethoxy) methyl, 1-hydroxyethyl , 
2-hydroxyethyl, hydroxybutyl , dif luoromethoxy, trif luoromethoxy , 1- 
aminoethyl, 2-aminoethyl , 1- (N-isopropylamino) ethyl, 2- (N- 
isopropylamino) ethyl , dimethylaminopropyl , dimethyl ami noethoxy , 
diethylaminoe thoxy, 4-chlorophenoxy , phenyloxy, l-raethylpiperdin-4- 
yloxy, piperdin-4-yloxy, piperidinylethoxy, morpholin-4-ylethyloxy, 4- 
methylpiperazin-l-ylethoxy, 4-isopropylpiperazinylethoxy, piperdin-4- 
ylmethoxy, 4-methylpiperdin-l-ylmethoxy, l-methylpiperdin-4-ylmethoxy, 
1 - i aopropylpiperdin- 4 -ylme thoxy , 1 -me thylpyrr ol idin- 2 -ylme thoxy , 1 - 
isopropylpyrrolidin-2-ylmethoxy, 1- isopropylpyrrolidin-3-ylmethoxy, l- 
pyrrol idinylmethoxy, 1 -pyrrol idiny le thoxy, l-methylpyrrolidin-3 - 
ylmethoxy, 3- {dimethyl amino) pyrrolidine 1-ylethoxy, 2- 
tetrahydrofurylmethoxy, isopropoxy, methoxy and ethoxy. 

47. (Original) Compound of Claim 45 wherein R is 
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wherein R* is selected from bromo, chloro, methyl, ethyl, propyl, 
isopropyl, butyl, tert-butyl, sec-butyl, trif luoromethyl , 
pentaf luoroethyl , 1, 1-di (trif luoromethyl) -1-hydroxymethyl , 
trif luoromethoxy, dif luoromethoxy, isopropoxy, methoxy and ethoxy; and 
wherein R y is selected from H, 4-methylpiperazinylsulf onyl , 
trif luoromethyl , morpholinylmethyl , 4 -methylpiperazinylmethyl , 3 - 
dimethylaminopyrrolidin-l-ylmethyl , 4-methylpiperazinylpropyl , 4- 
isopropylpiperazinylmethyl , 4 -methylpiperidinylmethyl , 4 - 
aminopiperidinylmethyl , 4-methylamino-piperidihylmethyl , 4- 
dimethylamino-piperidinylmethyl, l-methylpyrrolidin-2-ylmethyl , 
dimethylaminoethyl , dimethyl aminoethoxy, p iper idinylethoxy , 
moxpholinylethyloxy, 4 -methylpiperaz in- 1-ylethoxy, 4- 
(dimethylaminoethyl)piperazin-l-ylmethyl , 4- 

isopropylpiperazinylmethoxy, piperdin- 4 -ylmethoxy, 4-methylpiperdin-l- 
ylmethoxy , 1 - methylpiperdin- 4 -ylmethoxy , 1 - i sopropylpiperdin- 4 - 
ylmet hoxy , 1 -pyrro 1 idinylmethoxy , 1 -pyrrol idinylethoxy , 1 - 
methylpyrrol idin- 2 -ylmethoxy , 1 -methy lpyxrolidin-3 -ylmethoxy , 1- 
isopropylpyrrolidin- 2 -ylmethoxy, 1 -isopropylpyrrolidin- 3 -ylmethoxy , 3- 
(dimethylamino)pyrrolidin-l-ylethoxy, 2-tetraJiydrofurylmethoxy, 
diethyl aminoethoxy, 2- (N,N-dimethylami;ao) acetylamino and 2- [N,N- 
dimethyl amino) ethylamino. 

4S. (Original) Compound of Claim 45 wherein R* a is a substituted 
or unsubstituted ring selected from 6-indazolyl, 4-quinolyl, indolyl/ 
isoindolyl, benzotriazolyl, benzo [1, 3] dioxolyl, pyrrolo [2 , 3- 
d] pyrimidin-4-yl , 2-oxp-l , 3 -di hydro -pyrrolo [2 , 3-d] pyridin-4-yl , 
pyrazolo[2,3,b]pyridin-4-yl, imidazo [4, 5-b] pyridin-4-yl, pyrrolo [2,3- 
b) pyridin- 4 -yl , 2,3 -dihydxobenzof uryl , 2 - oxo- 1 , 2 -dihydroquinol- 7 -yl , 
and 4-quinazolinyl; wherein substituted R 1 is substituted with one or 
more substituents independently selected from chloro, fluoro, bromo, 
hydroxy, methoxy, ethoxy, me t hoxy et hoxy , amino, raethylamino, 
ethylamino , 1 -methylpiper idinylmethoxy, aminosulf onyl , 
dimethylaminoethoxy, piperdinylmethoxy , piperdin- 1-ylethoxy, 
morpholinoethoxy, pyrrol idin- 1-ylethoxy, 4 -me thylpiperazin- 1-ylethoxy, 
methylaminocarbonyl , 1- pyrrol idinylbutylaminocar bony 1 , 
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dimethylaminoethylamino , dimethylaminopropylamino , methyl , ethyl , 
propyl , cyano , hydroxyme thyl , aminome thyl , aminocarbonyl , nit ro , 
trifluoromethyl, optionally substituted piper idinyl , morpholinyl, 
optionally substituted piperazinyl, and optionally substituted phenyl. 

49. (Original) Compound of Claim 45 wherein R* is H or Cl . 

50. (Currently amended) A pharmaceutical composition comprising a 
| pharmaceutically-acceptable carrier and a compound as in an y one of 

Claims 1-43. 

51. (Canceled) 

52 . (Canceled) 
53- (Canceled) 

54. (Canceled) 

55 . (Canceled) 

56. (canceled) 

57. (Canceled) 

58. (Canceled) 

59. (Canceled) 

60 . (Canceled) 
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